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EXECUTION COPY 

VOTING AND LOCKUP AGREEMENT 

VOTING AND LOCKUP AGREEMENT, dated as of February 18, 2004 by and 
among Allegiance Telecom, Inc , a Delaware corporation (“m’), Allegiance Telecom Company 
Worldwide, a Delaware corporation (“m’ and, together with ATI, ‘‘W’ and each 
individually, a ‘’W’), XO Communications, Inc., a Delaware corporation (“Buyer” or the 
“Comaany”) and Cardiff Holding LLC (“Stockholder”). Capitalized terms used but not defined 
herein shall have the meanings set forth in the Asset Purchase Agreement (as defined below). 

WHEREAS, Sellers and Buyer propose to enter into an Asset Purchase Agreement of 
even date herewith (the “Asset Purchase Agreement”) pursuant to which substantially all of the 
assets of Sellers will be sold to Buyer (the “Transaction”) upon the terms and conditions set forth in 
the Asset Purchase Agreement, and Buyer’s consideration therefore shall include 45,380,000 shares 
(subject to adjustment for stock splits, stock dividends, share exchanges, share combinations, 
recapitalizations and reorganizations or other similar transactions and as set forth in the Asset 
Purchase Agreement) of Common Stock (the “Stock Consideration”), as defined as XO Common 
Stock and more fully described in the Asset Purchase Agreement, a draft of which has been made 
available to Stockholder; 

WHEREAS, as of the date hereof the number of issued and outstanding shares of 
common stock, par value $ 01 per share, of Buyer (the “Common Stock”) outstanding is 
approximately 1 36,200,000, 

WHEREAS, the Board of Directors of the Company has adopted resolutions 
approving the Asset Purchase Agreement, and, for purposes of Section 161 of the Delaware General 
Corporation Law (“m), issuance of the Common Stock; 

WHEREAS, as a condition precedent to entenng into the Asset Purchase Agreement, 
Sellers require that Stockholder execute and deliver this Agreement; 

NOW, THEREFORE, in consideration ofthe execution and delivery by Sellers ofthe 
Asset Purchase Agreement and the mutual covenants, conditions and agreements contained herein 
and therein, and intending to be legally bound hereby, the parties hereto agree as follows. 

1 Transfer of Shares. Stockholder shall not at any time pnor to or on the Closing Date, 
directly or indirectly, (a) sell, pledge, transfer, assign, donate or otherwise dispose of or encumber 
any or all of such Stockholder’s Common Stock or securities convertible into or exchangeable or 
exercisable for any Common Stock, (h) deposit any Common Stock or securities convertible into or 
exchangeable or exercisable for any Common Stock, into a voting trust or enter into a voting 
agreement or arrangement with respect to any Common Stock or grant any proxy with respect 
thereto (c) enter into any contract, option or other arrangement or undertaking with respect to the 



direct or indirect acquisition or sale, assignment, transfer or other disposition of any Common Stock 
or securities convertible into or exchangeable or exercisable for any Common Stock, (d) enter into 
any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic 
consequences of ownership of the Common Stock or securities convertible into or exchangeable or 
exerclsable for any Common Stock, whether any such aforementioned transaction is to be settled by 
delivery ofthe Common Stock or such other securities, in cash or otherwise or ( e )  pubhcly announce 
or disclose the intention to make any such sale, pledge, transfer or other disposition, In the cases of 
clauses (a) through (e) above, if such action would cause Stockholder to own directly or indirectly 
less than 5 1 % of the outstanding shares of Common Stock, provided. that Stockholder may transfer 
the outstanding shares of Common Stock as of the date hereof so long as the transferee of such 
shares executes and delivers to Sellers a written agreement agreeing to be hound by the terms and 
conditions of this Agreement 

2 Voting of Shares (a) To the extent there is a shareholder vote to approve the Asset 
Purchase Agreement and issuance of the Stock Consideration, Stockholder, by this Agreement, with 
respect to any Common Stock owned by Stockholder on the date hereof (and any additional shares 
of Common Stock acquired by Stockholder). hereby agrees that, at the Company stockholders' 
meeting or any meeting of the stockholders of the Company, however called, and in any action by 
written consent of the stockholders ofthe Company, such Stockholder shall vote all of Stockholder's 
Common Stock (I) in favor of the adoption and approval of the Asset Purchase Agreement and the 
issuance ofthe Stock Consideration, and (ii) against any other action or transaction to be voted on by 
the Company's stockholders that would, if approved, render the proxy given with respect to the 
matters described in the immediately preceding clause (I) ineffective to cause the approval of the 
Asset Purchase Agreement and the issuance of the Stock Consideration 

(b) The obligations of Stockholder under this Agreement shall terminate upon the earliest of (I) 
the Early Funding Date, (ii) the Closing Date or (in) on the date of termination of the Asset 
Purchase Agreement in accordance with its terms Nothing in this Section 2(b) shall relieve any 
party of liability for any breach of thls Agreement 

3 IRREVOCABLE PROXY STOCKHOLDER HEREBY IRREVOCABLY 
GRANTS TO, AND APPOINTS, MARK B. TRESNOWSKI AND ANNIE S.  TERRY, OR ANY 
OF THEM, IN THEIR RESPECTIVE CAPACITIES AS OFFICERS OF SELLERS, SUCH 
STOCKHOLDER'S ATTORNEY-IN-FACT AND PROXY WITH FULL POWER OF 
SUBSTITUTION, TO VOTE AND OTHERWISE ACT (BY WRITTEN CONSENT OR 
OTHERWISE) WITH RESPECT TO SUCH STOCKHOLDER'S COMMON STOCK AT THE 
COMPANY STOCKHOLDERS' MEETING OR ANY MEETING OF STOCKHOLDERS OF THE 
COMPANY, HOWEVER CALLED, AND IN ANY ACTION BY WRITTEN CONSENT OF THE 
STOCKHOLDERS OF THE COMPANY, SOLELY ON THE MATTERS AND IN THE MANNER 
SPECIFIED IN SECTION 2. THIS PROXY AND POWER OF ATTORNEY ARE 
IRREVOCABLE AND COUPLED WITH AN INTEREST. EACH STOCKHOLDER HEREBY 
REVOKES ALL OTHER PROXIES AND POWERS OF ATTORNEY WITH RESPECT TO SUCH 
STOCKHOLDER'S COMMON STOCK THAT MAY HAVE HERETOFORE BEEN APPOINTED 



OR GRANTED (THE “PREVIOUS PROXY), AND NO SUBSEQUENT PROXY OR POWER OF 
ATTORNEY SHALL BE GIVEN OR WRITTEN CONSENT EXECUTED (AND IF GIVEN OR 
EXECUTED, SHALL NOT BE EFFECTIVE) BY STOCKHOLDER WITH RESPECT THERETO. 
ALLAUTHORITY HEREIN CONFERRED OR AGREED TO BE CONFERRED SHALL 
SURVIVE THE DEATH OR INCAPACITY OF ANY STOCKHOLDER THAT IS A NATURAL 
PERSON, AND THE TERMINATION OF THE PREVIOUS PROXY AND ANY OBLIGATION 
OF THE STOCKHOLDER UNDER THIS AGREEMENT SHALL BE BINDING UPON THE 
HEIRS, PERSONAL REPRESENTATIVES, SUCCESSORS AND ASSIGNS OF 
STOCKHOLDER. 

4 Representations and Warranties 

(a) Each Seller represents and warrants to Stockholder and Buyer (except as otherwise provided 
in the Asset Purchase Agreement), and each of Buyer and Stockholder, represents and warrants to 
Sellers, as follows 

Such party has all necessary power and authority to enter into this Agreement, to 
cany out such party’s obligations hereunder and to consummate the transactions 
contemplated hereby This Agreement has been duly executed and delivered by such 
party, and this Agreement constitutes a legal, valid and bmging obligation of such 
party enforceable against such party in accordance with its terms, 

The execution and delivery of this Agreement by such party do not, and the 
performance ofthis Agreement by such party will not, (a) conflict with or violate any 
Law applicable to such party or by which any property or asset of such party is 
bound or affected or (b) result in any breach of or constitute a default (or an event 
which with notice or lapse of time or both would become a default) under, or give to 
others any right of termination, amendment, acceleration or cancellation of, or result 
in the creation of a Lien or other encumbrance on any property or asset of such party 
pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease, license, 
permit, franchise or other instrument or obligation of such party, 

The execution and delivery of this Agreement by such party do not, and the 
performance ofthis Agreement by such party will not, require any consent, approval, 
authorization or permit of, or filing with or notification to any domestic or foreign 
Governmental Entity (other than any filing with, or notification to, the Securities and 
Exchange Commission), and 

On the date of this Agreement, no claim, action, proceeding or investigation is 
pending or, to the knowledge of such party, threatened against such party, which 
seeks to delay or prevent the consummation of, or which would be reasonably likely 
to materially adversely affect such party’s ability to consummate, the transactions 
contemplated by this Agreement 



(b) Stockholder represents and warrants to Sellers as of the date hereof, as follows: 

(I) Stockholder’s ownership of Common Stock equals or exceeds fifty-one percent 
(51%) of the Common Stock which constitutes a majority of the voting shares of 
the Company, and 

Stockholder understands and acknowledges that (I) the execution and dellvery of this 
Agreement is a condition precedent to the execution of the Asset Purchase 
Agreement and (ii) Sellers are entering into the Asset Purchase Agreement in 
reliance upon Stockholder’s execution and delivery of this Agreement 

( i i )  

(c) Buyer represents and warrants to Sellers as of the date hereof, as follows 

(1) If shareholder approval is required, such approval constitutes the only corporate or 
shareholder action required under the certificate of incorporation and bylaws of the 
Company in order to adopt the Asset Purchase Agreement, approve the issuance to 
Buyer of the Stock Consideration and the other transactions contemplated by the 
Asset Purchase Agreement; 

This Agreement does not conflict with the Company’s certificate of incorporation 
and bylaws; 

Stockholder’s ownership of Common Stock equals or exceeds fifty-one percent 
(51%) of the Common Stock, and 

Further Assurances: Issuances of Eauity 

(ii) 

(in) 
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(a) Buyer and Stockholder shall take any further action necessary to cany out the intent of this 
Agreement, including preparing and distributing 3 proxy solicitation and calling a meeting of the 
stockholders of Buyer 

(b) Prior to the Closing Date, Buyer shall not (and Stockholder shall cause Buyer not to) issue 
any equity securities or other instrument with voting rights, except for (I) issuances of equity to 
management that will not in the aggregate cause Stockholder to own less than fifty-one percent 
(5  1 %) ofoutstanding voting shares of Common Stock or (ii) issuances of equity to any Person who 
executes and delivers written agreements to be bound by the terms and conditions of this Agreement 
to the extent required to deliver Sellers a proxy on behalf of holders of 51% of the outstanding 
voting shares of Common Stock outstanding at such time. 

6. Miscellaneous 

(a) If any term or other provision of this Agreement is invalid, illegal or incapable of being 
enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement 



shall nevertheless remain in full force and effect as long as the economic or legal substance of the 
transactions contemplated by this Agreement is not affected in any manner materially adverse to any 
Party. 

(b) Neither this Agreement nor any of the rights, interests or obligations hereunder shall be 
assigned by any of the parties hereto (whether by operation of law or otherwise). 

(c) Nothing in this Agreement, express or implied, is intended to or shall confer upon any person 
any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement. 

(d) The parties hereto agree that irreparable damage would occur in the event any provision of 
this Agreement was not performed in accordance with the terms hereof and that the parties shall be 
entitled to specific performance of the terms hereof, in addition to any other remedy at law or in 
equity 

(e) This Agreement shall be governed by, and construed in accordance with, the laws ofthe State 
of Delaware 

(f) Each of the parties hereto irrevocably and unconditionally waives all right to trial by 
jury in any action, proceeding or counterclaim (whether based in contract, tort or othenrise) 
arising out of or relating to this Agreement or the actions of the parties hereto in the 
negotiation, administration, performance and enforcement thereof. 



IN WITNESS WHEREOF, the parties have executed this Voting and Lockup 
Agreement as of the date first written above. 

SELLERS: 

ALLEGIANCE TELECOM, INC 

BY 
Name 
Title 

ALLEGIANCE TELECOM COMPANY WORLDWIDE 

BY 
Name 
Title 



BUYER: 

XO COMMUNICATIONS, INC 

BY 
Name 
Title 

STOCKHOLDER 

CARDIFF HOLDING LLC 

ACF INDUSTRIES HOLDING CORP. 
MEMBER 

BY 
Name 
Title 



EXHIBIT C 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

Allegiance Telecom, Inc., gt d ,  

Debtors 

In re 

(Jointly Administered) 

Chapter 11 
Case No. 03-13057 (RDD) 

ORDER (I) APPROVING THE SALE FREE AND 
CLEAR OF ALL LIENS, CLAIMS AND ENCUMBRANCES 
TO THE SUCCESSFUL BIDDER, (11) AUTHORIZING THE 

ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY 
CONTRACTS AND UNEXPIRED LEASES, AND (111) GRANTING RELATED RELIEF 

Upon the motion, dated December 18,2003 (the “Motion”), of Allegance 

Telecom, Inc (“Allegance”) and its dmct and indlrect subsidianes, as debtors and debtors in 

possession (collectively, together with Allegance, the “Debtors”), for an order (I) approvmg the 

sale to XO Communications, Inc. or its designee (the “Successful Bidder” or ‘‘Buyer”), pursuant 

to and m accordance with a certam Asset Purchase Agreement’ by and among certam of the 

Debtors and Buyer, a copy of whch is attached hereto as Exlubit A (the “Purchase Agreement”), 

of either (a) substanhally all of the assets of Allegance and Allegiance Telecom Company 

Worldwde (“ATCW) and all ofthe stock of the dmct and mdlrect reorgamed subsidianes of 

ATCW, excludmg the stock of Shared Technologies (cokchvely, the “Subsidiary Sellers”), 

whch shall be effectuated through a plan of reorganization, or (b) dtemhvely, at the elechon of 

either of the parhes as provided m and subject to the terms of the Purchase Agreement, 

substantially all of the assets of Allegmnce, ATCW, and the Subsidiary Sellers (m either mtance 

((a) or (b)) above, collechvely, the “Sale Assets”), free and clear ofall hens, claims, 

I Capitalized terms not  otherwise deflned herein shall have the meanings ascrlbed to them in the Purchase Agreement 



encumbrances and mterests, and c e m  taxes; (ii) authonzmg the assumphon and assignment of 

certain executory contracts and unexpmd leases, and (in) granting c e m  related relief. and the 

Court having entered an order (the “Biddmg Procedures Order”) on January 15,2004 approvmg 

the Biddmg Procedures (as defined therem), whch IS Docket No 867. and the Court having held 

a heanng on February 19,2004 to approve the relief requested in the Motion (the ‘Sale 

Heanng”). and it appeanng that nohce of the Sale Heanng has been provided to (1) the Office of 

the Umted States Trustee. (ii) the attorneys for Prepetition Lenders (as defined in the Motion), 

(ai) the attorneys for the Creditors’ Committee (as defined m the Motion), (IV) all nondebtor 

contractmg and lease parties idenhfied on Schedule 4 20 and 4.21 of the Disclosure Schedules; 

(v) all parties that provide telecom services to the Debtors pursuant to tariffs; (vi) all parties who 

have made wntten expressions of interest m acquuing the Sale Assets or the Busmess withm two 

(2) months pnor to the date of the Mohon, (vii) all known persons holdmg Interests (as defined 

herem), (vni) the Secunhes and Exchange Comssion, (K) all taxmg authonhes that have 

junsdichon over the Sale Assets, (x) all Governmental Enhhes having JUnSdIChOn over the Sale 

Assets with respect to Envlronmental Laws, (xl) the attorneys general of all states m which the 

Sale Assets are located, (xii) the Federal Commcahons  Commission and applicable state 

public uhhty and other applicable regulatory comssions, and (xni) all other parhes that had 

filed a notice of appearance and demand for service of papers in these bankruptcy cases under 

Rule 2002 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) as of the date 

of the Motion, and it appearing that nohce of the Sale Heanng was published in the mhonal 

edlhons of The New York Tunes and The Wall Street Journal on January 28,2004, and it 

appeanng that such nohce constitutes good and sufficient notice of the Mohon and Sale Heanng 

and that no other or m e r  notice need be provided, and upon the Motion and the record of the 

L ‘ w l n d o i r \ T E M P \ C  Lotus Notes DaLa\XO Sale Order DOC 
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Sale Heanng and all other proceedmgs had before the Court; and all objections to the Motion 

havmg been resolved, expunged or overruled; and it appeanng that an order approvmg the 

hansaction(s) contemplated m the Purchase Agreement (collectively, the “Sale Transachon”) is 

in the best mterests of the Debtors and all parhes in interest, and it appeanng that the Court has 

junsdiction over h s  matter, and the Court havmg overruled all r emamg objections to the 

Motion for the reasons set forth at the Sale Heanng; and upon the record ofthe Sale Heanng, and 

after due deliberation and sufficient cause appeanng therefor, 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A Ths Court has junsdiction over the Motion under 28 U S C. $6 157 and 

1334, and this matter is a core proceeding under 28 U.S.C. 5 157@)(2)(A). Venue of these cases 

and the Motion in this Court is proper under 28 U S.C §$ 1408 and 1409. 

B The statutory predicates for the relief sought m the Mohon are sections 

105(a), 363(b), (0, (m), and (n) of the United States Bankruptcy Code (the “Bankruptcy Code”) 

and Bankruptcy Rules 2002, 6004,6006, and 9014 

C Proper, timely, adequate, and sufficient notice of the Mohon and the Sale 

Transaction has been provided m accordance with sections 105(a) and 363 of the Bankruptcy 

Code and Bankruptcy Rules 2002,2002(1), 6004, and 9014, in compliance with the Order 

Establishng Nohce Procedures, dated May 15,2003, and m compliance wlth the Biddmg 

Procedures Order Such notice is good and sufficient, and appropnate under the particular 

cucumstances, and no other or further nohce of the Motion or the Sale Heanng is or shall be 

requued 

D As demonstrated by the pleadings and affidavlt of publicahon filed in 

connection herewith, as well as the testlmony at the Sale Heanng, the Debtors have marketed the 

3 
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Sale Assets and conducted the sale process in compliance with the Biddmg Procedures Order and 

have completed a 111, fair and complete auction process 

E. No consents or approvals, other than those expressly set forth m and 

required by the Purchase Agreement or expressly set forth herem, are required for the Debtors or 

Buyer to consummate the Sale Transachon. 

F. Approval of the Purchase Agreement and consummahon of the Sale 

Transaction at t h s  hme are in the best mterests of the Debtors, thelr creditors and thelr estates. 

G The Debtors have demonstrated both (I) good, sufficient and sound 

busmess purpose and jushficahon, and (ii) compellmg clrcumstances for approval of the Sale 

Transaction pursuant to section 363(b) of the Bankruptcy Code and m connechon with a plan of 

reorganIzahon 

H A reasonable opportunity to object or be heard with respect to the Motion 

and the relief requested therem has been afforded to all mterested persons and entities 

1 The Purchase Agreement was negotiated, proposed and entered into by the 

Debtors and Buyer m good faith, without collusion, and from arm’s-length b a r g m g  poslhons 

Neither the Debtors nor Buyer have engaged in any conduct that would cause or p e m t  the 

Purchase Agreement to be avoided under sechon 363(n) of the Bankruptcy Code. Buyer is not 

an “insider” of any of the Debtors, as that term is defined m section 101 of the Bankruptcy Code. 

Buyer was the w m g  bidder for the Sale Assets at the Debtors’ auction 

conducted on February 12 and 13,2004. Buyer is a good faith purchaser under section 363(m) 

of the Bankruptcy Code and, as such, IS entitled to all of the protections afforded thereby. Both 

Sellers and Buyer will be actmg m good fath wtlun the m m g  of %chon 363(m) of the 

Bankruptcy Code m closmg the Sale Transacton at all hmes 

J 
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K The Purchase Agreement was not entered into for the purpose of 

hdenng ,  delaymg or defraudmg creditors under the Bankruptcy Code and under the laws of the 

Uxuted States, any state, temtory, possession or the Dismct of Columbia. 

L The Purchase Pnce for the Sale Assets pursuant to the Purchase 

Agreement (I) is fair and reasonable, (11) is the hghest and best offer for the Sale Assets, and (ni) 

constitutes reasonably equivalent value and falr consideration under the Bankruptcy Code and 

under the laws of the Uruted States, any state, temtory, possession, and the Dishxt of Columbia. 

M The transfer of the Sale Assets to Buyer will be a legal, valid, and 

effective hansfer of the Sale Assets, and will vest Buyer with all nghts, htle and mterest !.n and to 

the Sale Assets free and clear of all Interests (other than Pemtted Liens of the type set forth m 

clause ($ of the defimtion thereof contained !.n the Purchase Agreement), whch have, or could 

have, been asserted by the Debtors or theu creditors or any other person. 

N The Debtors have demonstrated compellmg and sound business 

Jushficahons for authonzmg and approvlng the process (the “Early Fundmg Process”) 

established under the Purchase Agreement, the Operahng Agreement (as defmed below) and 

related documents, pursuant to whch  on the date (the “Early Fundmg Date”) that the events m 

paragraph N(i) through N(v) have occurred (even before all State PUC Consents have been 

obtamed as requlred by applicable law), Buyer shall pay the Purchase Pnce, as may be adjusted 

m accordance with the Purchase Agreement, into escrow, pursuant to the Purchase Price Escrow 

Agreement, and manage and control the A c q m d  Assets until Closmg, at wluch hme the 

Purchase Pnce shall be released h m  escmw and the Sale Transactlon shall be consummated in 

accordance with the Purchase Agreement: (i) the receipt by the parties of FCC Consent; (h) the 

expmhon or earlier ternat ion of the applicable w a t ~ g  penod under the HSR Act in respect of 

5 
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the Sale Transaction and any other transactions contemplated by the Purchase Agreement; (in) 

the satisfachon or waiver of the conditions to Closing set forth in the Purchase Agreement, 

except for the condihom contamed in Section 7 4(a) of the Purchase Agreement (relatmg to the 

Bankruptcy Plan), (iv) the satisfachon or waver of the condlhons contamed m Sechon 8.3 of the 

Purchase Agreement that, m the event of an Early Closmg Elechon, (x) the Closing pursuant 

thereto shall not occur sooner than the later of thuty-five (35) days after the Sale Order Approval 

Date or twenty (20) Busmess Days after the delivery of either such elechons, (y) Sellers shall 

serve a notice to assume or to assume and assign the Assumed Contracts on all nowdebtor 

parties to the Assumed Contracts at least twenty (20) days pnor to the Closing, and (z) the 

Closmg shall occur no sooner than twenty (20) Busmess Daqs after the delivery of the nohces 

required under Section 8 3 of the Purchase Agreement m respect of Additional Assumed 

Contracts, and (v) execution and delivery by the Debtors and Buyer of an Operating Agreement 

substanhally m the form annexed to the Purchase Agreement (the “Operatmg Agreement”) 

Such compellmg and sound busmess justifications for the Early Fundmg Process include greater 

certainty for the Debtors that Closmg will occur and a potenhd reduction of certam expenses 

that otherwise may have been bome by the Debtors’ estates dunng the penod commencing on 

the Early Fundmg Date and endmg on the Closmg Date. 

0. The Debtors have demonstrated a compellmg and sound business 

jushficahon for authorizing the payment of the Liquidated Damages (as dehed  below) to the 

Buyer under the cmumstances, t h g  and procedures set forth in the Purchase Agreement The 

Liqwdated Damages are not a penalty but, rather, a reasonable estimate of the damages to be 

suffered by Buyer m the event the transactions contemplated by the Purchase Agreement are not 

consummated under the cmumstances set forth therem. 
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P The Liquidated Damages were a matenal inducement for, and express 

condition of, Buyer’s willmgness to enter mto the Purchase Agreement, and Buyer was u n m g  

to c o m t  to hold open its offer to acquire the Sale Assets, pending Closing, and to consummate 

the other tramactions under the terms of the Purchase Agreement unless it was assured of the 

nght to payment of the Liquidated Damages 

Q Solely for p q o s e s  of section 1 145 of the B h p t c y  Code, Buyer IS a 

successor of the Debtors and has acquired substantially all of the asses of the Debtors. 

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND 

DECREED THAT: 

1 The Mohon is granted 

2 All objections to the Motion or the relief requested therein that have not 

been withdrawn, waived or settled, and all reservations of nghts mcluded therem, are hereby 

overmled on the ments 

Approval of the Purchase Agreement 

3. 

hereby approved 

4 

The Purchase Agreement and all of the terms and conditions thereof are 

Pursuant to section 3 6 3 0 )  of the B h p t c y  Code, the Debtors and Buyer 

are authonzed and directed to consummate the Sale Transaction, pursuant to and in accordance 

with the terns and condihons of tk Purchase Agreement 

5 The Debtors are authonzed and duected to execute and deliver, and 

empowered to perform under, consummate and mplement the Purchase Agreement, together 

w~th all addihonal mtruments and documents that may be reasonably necessary or desirable to 

unplement the Purchase Agreement, and to take all further actlons as may be reasonably 
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requested by Buyer as may be necessaly or appropnate to the performance of the obligations as 

contemplated by the Purchase Agreement 

6 

Transfer of the Sale Assets 

7 

The Debtors have completed a 111, fair and complete auchon process 

Pursuant to sections 105(a), 363(b) and 363(f) of the Bankruptcy Code, 

the transfer of the Sale Assets, mcluding all of the stock of the reorgamzed Subsidlary Seller; as 

provided m and m accordance with the Purchase Agreement (if no Early Closmg Electlon is 

made), any lmted liability company (“‘LLC”) membership mterests and any Equlpment or other 

Acquired Assets of Debtors that may be transferred to such LLC pnor to the Closmg, to Buyer 

on the later of (I) the Closing, or (ii) the date(s) of applicable State PUC Consent or FCC 

Consent. shall vest m Buyer (or such LLC as the case may be with respect to Equlpment or other 

Acqured Assets) all nghts, htle, and mterest m and to the Sale Assets and shall be, free and clear 

of all hens or encumbrances on, interests m, clams agamst, and set-off, recoupment, and other 

nghts as to, of any type or nature whatsoever (“Interests”) (other than Perrmtted Liens of the type 

set forth in clause (111) of the defmtion thereof contained m the Purchase Agreement), whch 

have, or could have, been asserted by the Debtors or their creditors or other persons, including 

the Bank of New Yo&, as Indenture Tmtee, m connection with the Debtors’ chapter 1 1 cases, ~f 

any, with all such Interests of any lund or nature whatsoever to attach to the net proceeds that the 

Debtors ultmately reallze h m  the Sale Transaction contemplated herem in the order of them 

pnonty, wth the same calidty, force and effect whch they now have as agamt the Sale Assets, 

subject to any claims and defenses the Debtor; may possess with respect thereto; provided, 

however, if such transfer of the Sale Assets is effectuated through a plan of reorganizahon, such 

8 
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transfer shall be authonzed pursuant to such plan m accordance with section 1123(a)(5) of the 

Bankruptcy Code 

8 Whether or not an Early Closing Election is made, Buyer shall have no 

liabllity or responsibility for any liability or other obligahon of the Debtors ansmg under or 

related to the Sale Assets other than as expressly set forth m the Purchase Agreement and in no 

event shall Buyer have any liability or responsibility for any Excluded Liabihhes (mcludmg any 

unrecorded habihhes of the Debtors) Without h h n g  the effect or scope of the foregoing, the 

transfer of the Sale Assets (mcludmg, wthout Imtahon, stock m the reorgamed Subsidiary 

Sellers) from the Debtors to Buyer does not and wdl not subject Buyer or its affiliates, 

successors or assigns or thev respective propemes (mcluding the Sale Assets) to any liability for 

c l a m  (as that term is defined in sechon 101(5) of the Bankruptcy Code) agamt the Debtors or 

the Sale Assets by reason of such transfer under the laws of the Umted States or any state, 

terntory or possession thereof applicable to such transachons Neither Buyer nor its affiliates, 

successors or assigns shall be deemed, as a result of actions taken m connection with the 

purchase of the Sale Assets (i) to be a successor to the Debtors (except for purposes of sechon 

1 145 of the Bankruptcy Code), or (ii) to be a conhnuahon or substanhal conhnuahon of the 

Debtors or any enterpnse of the Debtors. Neither Buyer nor its affiliates, successors or assigns is 

a c q m g  or assurmng (except as expressly set forth m the Purchase Agreement) any liability, 

warranty or other obligahon of the Debtors, including, wthout lmlitahoq any tax incurred but 

unpaid by the Debtors prior to the date of the Closmg, mcluding, but not lunited to, any tax, my 

fine or any penalty relatmg to a tax, or any addition to a tax, whether or not previously assessed, 

fixed or audited, whether or not paid, and whether or not contested before and adjudicated by a 

Judlcld or adrmtllstrahve tnbunal Of Competent JUnSdlCtiOn. 
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9 The process set forth in the Purchase Agreement, the Operating 

Agreements, the Transitlon Plan and other related documents for obtamng all approvals, 

consents (mcludmg assignments of any perrmts and nghts of way), cerhficates, waivers and 

other authonzahons required to be obtamed from, or filings or other nohces required to be made 

with or to, any Governmental Enhhes havmg jundchon over any of the Sale Assets m order to 

consummate the transactions contemplated by the Purchase Agreement and the other related 

transaction documents and the transfer of such Sale Assets, mcluding the Now Transferred 

Assets, to Buyer upon the receipt of such approvals (the “Regulatory Transihon Process”) IS 

hereby approved and authonzed pursuant to sections 105,363 and 365 of the Bankruptcy Code. 

The Early Fundmg Process, mcludmg, wthout Imtahon, Buyer’s (a) nght 

to manage the Acqutred Assets pursuant to the Operatlng Agreement in connechon therewth and 

m accordance with the Purchase Agreement, subject to the supervision of the Debtors, (b) 

a s s m p t ~ ~ n  of all liabilihes relahng to the Acquued Assets incurred from and after the Early 

Fundmg Date and (c) exclusive nght to receive and retam all the benefits from the Acquired 

Assets and busmesses relatmg thereto from and after the Early Fundmg Date, is hereby approved 

and authonzed pursuant to sections 105,363 and 365 of the Ban!uuptcy Code. 

I O  

1 1 The Sale Assets shall not d u d e  any of the eqiupment owned by Wells 

Fargo Leasmg Vendor Services Corp., which equipment was previously leased to the Debtors 

under equipment finance leases 4246178,42461486,42461474,42455081,42457102, 

42455047,42455131, and 42461460, said equipment being eight (8) Canon 5000 S copy 

machmes and eight (8) Canon 5000 S finishers; pronded, however, that t h ~ s  paragraph shall not 

prohbit the assumption andlor assignment to the Buyer of the Debtors’ mterest m such 

equipment finance leases. 
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Assumphon and Assienment of Assumed Contracts to Buyer 

12 Pursuant to sections 105(a) and 365 ofthe Bankruptcy Code, (a) on the 

later of (1) the Closmg, or (ii) the applicable State PUC Consent or FCC Consent, or (b) in the 

event of an Early Closmg Election, the Debtors’ assumphon of the Assumed Contracts and the 

Debtors’ assignment to Buyer of the Assumed Contracts to whch Allegiance andor ATCW are 

a party and, if an Early Closmg Election is made, all other Assumed Contracts and Buyer’s 

assumption on the terms and condihons set forth in the Purchase Agreement of the Assumed 

Conhacts assigned to Buyer, are hereby approved and authonzed; provided that the reqwements 

of section 365 of the Banknrptcy Code are sahsfied as set forth m the Debtors’ Nohce of Intent 

to Assume or to Assume and Assign (as defined below). Buyer, the Debtors and counsel to the 

Creditorj C o m t t e e  shall keep confidential the schedule of Executory Contracts as set forth in 

Section 3.5(d) of the Purchase Agreement (such schedule shall not be provlded to the mdividual 

members of the Creditors C o m t t e e  but may be provided to the advisors for the Creditors 

Comt tee )  

13 Subject to (a) the later of (1) the Closing, or (11) the applicable state PUC 

Consent or FCC Consent, or (b) an Early Closing Election, the Debtors are hereby authorized 

and directed in accordance with sections 105(a), 363, and 365 ofthe Bankruptcy Code to (x) 

assume and (subject to the terms and condihons of the Purchase Agreement) assign to Buyer the 

Assumed Contracts to whch Allegance and/or ATCW are a party and if an Early Closmg 

Elechon is made, all other Assumed Contracts, free and clear of all Interests of any h d  or 

nature whatsoever (other than Pernutted Liens of the type set forth in clause (lii) of the definition 

thereof contamed III the Purchase Agreement); provided, however, that the assignment shall not 

affect the rights of the nowdebtor contract parties under the Assumed Contracts, and (y) execute 
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and deliver to Buyer such documents or other mstruments as may be necessary to assign and 

transfer the Assumed Contracts to Buyer 

14 Pursuant to the procedures set forth in and subject to Sections 3.5, 6 3 and 

8 3 of the Purchase Agreement, the Assumed Contracts shall be, in the case of Assumed 

Contracts to w l c h  any of the Subsidiary Sellers are a party, assumed and, m the case of the 

Assumed Contracts to wluch Allegiance and/or ATCW are a party, or to whch the Subsidiary 

Sellers are parties and an Early Closmg Election is made, assumed and assigned to, and remm 

m fdl force and effect for the benefit of, Buyer in accordance with thex respechve terms, 

notwithstanding any pmvlsion m any of the Assumed Contracts (mcludmg those of the type 

descnbed m sections 365@)(2) and (0 of the B h p t c y  Code) that prohbits, reshxts or 

conditlons such assignment or transfer and, pursuant to section 365@) of the Bankruptcy Code, 

the Debtors shall be relieved &om any further liabihty with respect to the Assumed Contracts 

after such assumphon and assignment to Buyer for matters ansmg after assignment and except as 

otherwise provided m any order or shpulation regardmg assumption 

15. All defaults or other obhgahons of the Debtors under the Assumed 

Contracts (without gmng effect to any acceleratlon clauses or any default provisions of the lund 

specified m sectlon 365@)(2) of the Bankruptcy Code or other defaults as to wluch cure or 

performance may be excused by the Bankruptcy Code or other applicable law) shall be promptly 

cured by the Debtors or Buyer as set forth in the Purchase Agreement as provlded m sectton 

365(b)(1) of the Bankruptcy Code, and the cure amounts with respect to the Assumed Contracts 

w~ll be those amounts (the “Cure Amounts”) established m accordance wlth the procedures set 

forth m the Biddmg Procedures Order and Exlubit 2 thereto (as modified below). 
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16 With the exception of the Cure Amounts, except as otherwise set forth 

bereiq each nondebtor party to an Assumed Contract hereby will be forever barred, estopped and 

permanently eqomed h m  asserting agamst the Debtors or Buyer, or the property of any of 

them, any default exlstmg under the Assumed Contracts as of the later of (a) the Closmg, or (b) 

the applicable State PUC Consent or FCC Consent; or, agamst Buyer, any counterclaim, defense 

or other claim or Interest under the Assumed Contracts asserted or assertable against the Debtors 

or their estates. 411 partles that provide telecommuucanons services pursuant to a tariff related 

to any of the Sale Assets are hereby directed to continue providmg such servlces to the Debtors: 

promded, however, that w~th respect to any such party that IS providmg such telecommmcahons 

services pursuant to a stipulation with the Debtors pursuant to secbon 366 of the Bankruptcy 

Code, then such StIpUiahon shall govern the provision of such semces 

17 If the Debtors receive an objection to the cure amounts (the “Cure Amount 

Objectio~”) set forth ~fl the Notice of Intent to Assume or to Assume and Assign, they shall 

attempt to resolve such dlsputed cure amounts with the party assertmg the objecaon. If a 

consensual resolution of the Cure Amount Objection cannot be reached, the Debtors or Buyer, as 

provided m the Purchase Agreement, will (a) pay m 111 the undisputed portion of such CLne 

Amount on or before the applicable date of assumption and (b) segregate the disputed portion of 

such cure amount (the “Segregated Amounts”) pending the resolution of the Cure Amount 

ohjectlon by tlus Court or by mutual agreement of the parties In hght of these procedures, the 

fact that any Cure Amount Ohjechon is not resolved shall not prevent, delay or otherwise h p m  

the assumphon and assignment of any Assumed Contracts, and the objectors’ only recourse after 

the relevant date of assumption or the assumption and assignment, as the case m y  be, shall be to 

the applicable Segregated Amounts. 
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1 8. Notwithstandmg anythmg to the contrary contained in the Biddmg 

Procedures Order, mcludmg, without Imtahon, Exlubit 2 thereof, the Debtors, m consultahon 

with the Credtors Comt tee ,  shall modfy the Contract Assignment Nohce (as deiined m the 

Biddmg Procedures Order) m a manner satisfactory in form and substance to Buyer and m 

accordance with the Bankruptcy Rules before the Contract Assignment Notice is served as 

required under the Bidding Procedures Order, to provide nohce of (a) the assumption of all 

Assumed Contracts by the Debtors, (b) the assignment to Buyer of the Assumed Contracts to 

whch Allegance and/or ATCW are party, and (c) m the event of an Early Closing Election, the 

assignment to Buyer of all Assumed Contracts (such Contract Assignment Nohce, as so 

modfied, is referred to herem as the “Notice of Intent to Assume or to Assume and Assign”). 

The Cure Procedures (as defined in the Biddng Procedures Order) are hereby amended to reflect 

the foregomg mdficahons. 

19 The Debtors retam the exclusive nght to negohate and settle c l a m  with 

any Incumbent Local Exchange Camers (collechvely, the “ILECs”): provided. however, that the 

Debtors shall not take any action that adversely affects in any matenal respect relafionshps to be 

continued or otherwise enjoyed between any of Buyer and/or the reorgamzed Subsidiary Sellers, 

on the one hand, and any of the ILECs, on the other hand, without Buyer’s prior wntten consent, 

whch consent shall not be unreasonably withheld. Buyer and the Creditors C o m t t e e  shall 

have the nght to participate m the Debtors’ negohation and settlement dscussions with the 

ILECs and shall have standing to participate m any disputes before the Bankruptcy Court 

regardmg ILEC and nowILEC Cure Amounts. The Debtors shall keep Buyer and the Creditors 

C o m t t e e  tunely mtormed of the progress of such discussions. Any treatment of ILEC charges 

under the Bankruptcy Plan, or otherwise, shall be reasonably acceptable to Buyer. 
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20 Notwithstandmg any of the foregomg, or an-g else to the contrary 

contained III ths Order, the Purchase Agreement or any documents executed therewith, nothmg 

in h s  Order, the Purchase Agreement or any documents executed therewith shall be deemed to 

affect the rights of any ILECs, as to any executory contracts or unexpired leases, to object, 

respond, or otherwise be heard with respect to (without lmtation) (a) the detemmation of 

whether any s m c e s  or facilites are provided pursuant to an executory contract or unexpued 

lease, mcludmg without Iututahon whether any services or facihhes provided to the Debtors by 

or subject to tanffs are provided under an executory contract, (b) the assumption and assignment 

of any such executory contract or unexpired lease to the Buyer, (c) the sufficiency. timing, terms 

and provision of any proposed adequate assurance of prompt cure of all defaults and future 

performance by the Buyer and/or the Debtors, and (d) the amount and hnung of any cure and 

payments proposed by the Debtors (includmg wthout lkmtation whether the Debtors can satisfy 

theu obligation to cure any defaults m whole or m part by sethng off agamt alleged debts of 

such nomdebtor contract counter-parties). Nothing m this Order, the Purchase Agreement or any 

documents executed therewith shall be a determrnation that any of the requuernents for the 

assumphon and assignment of any executory contract or unexpued lease of the ILECs have been 

sahsfied and nothmg m thts Order, the Purchase Agreement and any documents executed 

therewith shall obligate any ILEC to provlde any servlces to the Buyer followmg the closmg. 

All nghts of the ILECs and the Debtors, wth regards to the matters relating to executory 

contracts or unexpued leases, are hereby fully reserved. 

Liquidated Damages 

2 1. Pursuant to section 363(b) of the Bankruptcy Code and because damage 

suffered by Buyer m the event of any such terrmnahon would be mpossible to calculate and the 
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Liqudated Damages constitute a reasonable estimate of such damages, the Debtors are required 

to pay to Buyer as liquidated damages and not as a penalty (I) the Expense Reimbursement 

(wluch shall not exceed $10 million) plus (h) $30 million (clauses (I) and (ii) together, the 

“Liquidated Damages”) mediately m the event that: (x) the Purchase Agreement is t e m a t e d  

pursuant to Sections 8. I(b), (c), or (d) of the Purchase Agreement following the Sale Order 

Approval Date, or (y) Buyer elects to terminate the Purchase Agreement pursuant to Sechon 

8 l(e) of the Purchase Agreement or not to close, m each case because the condition set forth in 

Section 7 2(a) of the Purchase Agreement has not been satisfied, as a result of a Sellers’ 

htenhond Breach followmg the Sale Order Approval Date In the event Buyer t e m t e s  the 

Purchase Agreement pursuant to Sechon 8. I(e) of the Purchase Agreement or elects not to close, 

m each case because the condihon set forth m Section 7.2(a) of the Purchase Agreement has not 

been satisfied as a result of some reason other than a Sellers’ Intentional Breach, the Debtors 

shall pay immedately to Buyer the Expense R e m b m e n t  (whxh shall not exceed $5 d i o n ) .  

22 In accordance with the terms of the Purchase Agreement, (a) at any hme 

after the date hereof and pnor to Closmg, the Debtors, afier consultation wlth the Credtors 

Committee, shall and @) m the event the Debtors fad to comply wth the hmelme set forth rn 

E h b i t  J or at anytime after June 30,2004 and pnor to Closmg, Buyer shall have the nght to 

deliver a nohce (the “Early Closmg Election Nohce”) of its mevocable election of early c~osmg 

and promptly close on the Sale Transactions (the “Early Closmg Electlon”); provided, however, 

that the Closmg p m m t  thereto shall not occm sooner than twenty (20) Busmess Days after the 

delively of the Early Closmg Elechon Notice In the event that the Debtors’ exclusive periods to 

file and solicit a plan of reorgmzaQon under sechon 1121 of the Bankruptcy Code are 

t e m t e d ,  the Creditors Committee shall be permitted to pehtion the Court on limited notice to 
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requve the Early Closmg Election. The Debtors are authonzed and duected to pay the 

Liquidated Damages to Buyer, as requlred under and pursuant to the Purchase Agreement, 

without further order of the Court and the Liquidated Damages shall (a) receive superpriority 

a h s b a h v e  clam status and shall have pnonty over any and all admInIstrdbve expenses of the 

lands specified m sections 503(b), 506(c), 507(a), or 507(b) of the Bankruptcy Code, and (b) 

Buyer’s nght to the Liqudated Damages and the superpnonty admmsbabve clam status of 

such claims shall survive rejection or breach of the Purchase Agreement, and/or conversion or 

dsmmal of these chapter 1 1 cases and shall be unaffected thereby; provided, however, that the 

Liquidated Damages shall not pnme the Liens held by the Sellers’ semor secured lenders and 

any such amounts payable shall be subordmated to the carve out for professionals fees and fees 

under 28 U S C 9: 1930 as provided in the Bankruptcy Court’s order(s) authonzmg the Debtors 

to use cash collateral entered m these cases 

A d d b o d  Prowsions 

23 Pursuant to section 364(c)(1) of the Bankruptcy Code, (a) the obligation of 

the Debtors to pay any adjustments to the Purchase Pnce, mcludmg mterest wth  respect thereto, 

and (b) any amounts that may be owed to Buyer pursuant to, or for the Debtors’ breach of, any of 

the Operatmg Agreements and the Operatmg Agreement shall receive superpnonty 

admmsbabve clam status and shall have pnonty over any and all admuustratne expenses of the 

lands specified in sections 503(b), 506(c), 507(a), or 507(b) of the Bankruptcy Code; prowded, 

however, that any such amounts payable shall be subordmte to the carve out for professional 

fees and fees under 28 U S C $ 1930 as provided in the Bankruptcy Court’s order(s) authorizing 

the Debtors to use cash collateral entered m these cases. 
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24 Any amounts payable by the Debtors pursuant to the Purchase Agreement 

or any of the documents delivered by the Debtors pursuant to or m connection wth  the Purchase 

Agreement shall (a) constitute adrmnistrahve pnonty expenses of the Debtors’ estates pursuant 

to sections 503(b) and 507(a)( 1) of the B a h p t c y  Code, except as otherwise specifically 

provided in the Purchase Agreement or herem, (b) be paid by the Debtors at the tune and m the 

manner provided m the Purchase Agreement wthout firher order of h s  Court, and (c) not be 

discharged, modified or otherwise affected by confirmahon of any plan of reorgawahon of any 

of the Debtors or conversion or dismissal of these chapter 1 1  cases. 

25 Nothmg herein approves any schedule, term sheet, master services 

agreement, or any other document agreement, or instrument whatsoever that relates to that 

certam Integrated Network Soluhon Purchase Agreement between Level 3 Commmcahons, 

LLC (“Level 3’7, as successor to Genuity Solutions, lnc., and Allegiance Telecom Company 

Worldwide, o r i g d l y  dated July 24,2000 (as amended, the “INSPA”), includmg, without 

hutahon, the assumption, assumphon and assignment, rejechon, termmation, transfer and/or 

servicing of the INSPA The INSPA is an Excluded Asset. 

26. Nothing herem m any way prejudges, waves, limits, reduces, prejudices, 

unpaw, or mpacts m any way the nghts and clams of either Level 3 or the Debtors (agamt 

Level 3) in connection with the INSPA, related contested matters, and adversary proceedings or 

othemse. Nothmg m ths Order shall conshtute res judcata or collated estoppel m connection 

with any issue, clam, nght or remedy of Level 3 or of the Debtors (against Level 3) m 

connection with the INSPA, related contested matters and adversary proceedings, or otherwise. 

Subject to the express provisions provided m this paragraph and paragraph 25 herein, the 

prelunlnary objection filed by Level 3 is withdrawn wth prejudice Nothing m paragraphs 25 or 
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26 of h s  Order shall unpav the Buyer’s purchase of the Sale Assets free and clear of all 

Interests 

27 On the date of the Closmg, each of the Debtors’ creditors is authonzed and 

directed to execute such documents and take all other actions as may be necessary to release its 

Interests in the Sale Assets, if any, as such Interests may have been recorded or may othetwise 

exist 

28 All Liens and other Interests held by the Debtors’ semor secured lenders 

on the Non-Transferred Assets and all other Liens and other Interests shall be released at the 

Closing to the extent such Liens and other Interests relate to the Sale Assets and Buyer shall be 

granted a first pnonty, perfected Lien as security for all of the Debtors’ obligahons to Buyer 

pursuant to the Operatmg Agreement(s) on all NowTransfemd Assets pending FCC Consent 

and State PUC Consent, as applicable 

29 Regardless of whether the Debtors’ creditors execute the releases set forth 

in the above paragraphs, tlus Order (a) shall be effective as a detemation that, on the date of 

the Closmg, all Interests of any kmd or nature whatsoever exlstmg with respect to the Debtors to 

the extent such Interests relate to the Sale Assets pnor to the Closlng have been uncondihonally 

released, discharged and temmted, and that the conveyances descnbed herein have been 

effected and (b) shall be bmdmg upon and shall govern the acts of all enhhes mcludmg, wthout 

I ~ t a t l o n ,  all filmg agents, f ihg  officers, title agents, htle companies, recorders of mortgages, 

recorders of deeds, regs- of deeds, adrmrushative agencies, governmental departments, 

secretaries of state, federal, state and local officials, and all other persons and enhties who may 

be requred by operation of law, the duties of theu office, or contract, to accept, file, regster or 
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otherwise record or release any documents or mtnnnents, or who may be requued to report or 

Insure any htk or state of htle in or to any of the Sale Assets. 

30 Except as provided hereafter, each and every federal, state and local 

governmental agency or department is hereby dlrected to accept for filmg andor recordmg and 

approve as necessary any and all documents and instruments necessary and appropriate to 

consummate the transactions contemplated by the Purchase Agreement, prowded, however, that 

notlung herein is mtended to preempt any nghts of the FCC to review and act upon applications 

filed by the parties for approval of the Sale Transachon pursuant to &Chon 2 14 of the 

Commurucations Act, or applicable FCC rules 

3 I If any person or enhty that has filed h c m g  statements, mortgages, 

m e c h c ' s  hens, Irs pendens or other documents or agreements evidencing Interests wth respect 

to the Debtors or the Sale Assets shall not have delivered to the Debtors pnor to the date of the 

Closmg, III proper form for filing and executed by the appropnate parhes, termmation 

statements, instruments of satisfacbon, releases of all Interests whch the person or entity has 

with respect to the Debtors or the Sale Assets or otherwise, then (a) the Debtors are hereby 

authonzed to execute and file such statements, mtruments, releases and other documents on 

behalf of the person or entity with respect to the Sale Assets, and (b) Buyer is hereby authonzed 

to file, reglster, or othemse record a cerhfied copy of th~s Order, whch, once filed, registered, 

or otherwise recorded, shall conshtute conclusive evidence of the release of all Interests UI the 

Sale Assets of any !ad or nature whatsoever. 

32. Pursuant to sections 105(a) and 1146(c) ofthe Bankruptcy Code, the 

transfer of the Sale Assets to the extent such transfer is authonzed hy a confumed chapter 11 

plan, shall not be subject to taxation under any federal, state, local, municipal or other law 
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imposing or purpomng to impose a stamp tax or similar tax on any of the Debtors’ transfers ox 

conveyances of the Sale Assets, whch mcludes real estate, personal property and any other 

assets 

33 In the event of an Early Closlng Election, the Debtors will deposit an 

amount equal to the amount of the potenbal stamp taxes or smlar taxes lnto a segregated 

account and either (a) hhgate the applicability of the stamp taxes or smlar taxes with the 

relevant k u n g  authonhes or (b) await the decision of the United States Distnct Court for the 

Southern Distnct ofNew York in In re Bethlehem Steel Corporation, Case No. 01- 15288 (BRL) 

regardmg the applicability of stamp taxes or smlar taxes ln the event of an asset sale. 

34 As soon as practicable after the Closmg, the Debtors shall reserve 

$1,500,000 of the proceeds from the Sale Transacbon in a segregated account pendmg a 

determinabon of the clams of the Local Texas Tax Authonbes (as defined in the Local Texas 

Tax Authonhes’ Objection to the Mobon) The hens of the Local Texas Tax Authonhes shall 

attach to the proceeds in the same validity, amount and priority as and to the extent they exist on 

the collateral The amounts in the segregated account shall constitute adequate protection for the 

sale of the collateral purportedly subject to the Local Texas Tax Authonbes’ hen, but shall not 

conshtute a llmit on the amount that such Authonbes are ulhmately entitled to recover on thelr 

clams as ultimately allowed, nor shall it consbtute an admmion of liability by the Debtors with 

respect to the Local Texas Tax Authorities’ claims, the exlstence of any hens, or othenvise 

Further, nothmg herein shall prejudice the nght of any party ln interest to assert defenses or 

object to any clams or liens of the Local Texas Tax Authonties. No distnbution shall be made 

from the segregated account absent consent of the Debtors, the Crehtors C o m t t e e  and the 

Local Texas Tax Authonhes, or by order of the Court. 
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35. All enhhes who presently are III possession of some or all of the Sale 

Assets are hereby directed to surrender possession of the Sale Assets to the Debtors at the 

Closmg 

36. The Debtors are hereafter not pemutted to cause their Representahves to 

mtiate contact with, solicit, or encourage submssion of, and are not pemtted to consider or 

accept, any mquines, proposals or offers by, any Person m connechon with any mquuy, 

proposal, offer. sale or other disposition related to any or all of the Acqulred Assets (mcludmg, 

without lhtahon, a Competmg Transachon) and adherence to tlus paragraph 36 shall not 

constitute a breach of any fiduciq or other obligations or duties to the estates or any other 

person or entity whatsoever (regardless of whether m other contexts such person would be 

entitled to exercise a so-called “fiduciary out”). 

37 Th~s Court retamjunsdiction to enforce and implement the terms and 

prowsions of the Purchase Agreement (mcludmg the breach of the Purchase Agreement as 

provided m Section 9 12 thereof), all amendments thereto, any waivers and consents thereunder, 

and of each of the agreements executed m connechon therewith m all respects. 

38 The Sale Transachon is undertaken by Buyer m good fath, as that tenn is 

used m section 363(m) of the Bankruptcy Code Accordingly, the reversal or modification on 

appeal of the authonzahon provided herem to consummate the transaction(s) contemplated 

herem shall not affect the validtty of the sale of the Sale Assets to Buyer, unless such 

authomhon is duly stayed pending such appeal. Buyer is a purchaser m good faith of the Sale 

Assets, and is entitled to all of the protechons afforded by section 363(m) of the Bankruptcy 

Code 
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39 The Purchase Agreement and the hansactions and mtnunents 

contemplated hereby shall be specifically performed and enforceable agamst and bmding upon, 

and not subject to rejection or avoidance by, the Debtors, and their respective affiliates, 

successom, and assigns, or any chapter 7 or chapter 11 trustee of the Debtors and ther estates. 

40 The Purchase Agreement and the transachons and instnunents 

contemplated hereby shall be specifically performable and enforceable agamst and bmdmg upon, 

and not subject to rejection or avoidance by, the Debtors or any chapter 7 or chapter 11 trustee of 

the Debtors and their estates 

4 1 The fa~lurs specifically to d u d e  any particular provlsion of the Purchase 

Agreement m th~s Order shall not d m s h  or mpau the effechveness of such pmwsion it bemg 

the intent of the Court that the Purchase Agreement be authonzed and approved in its entuety 

42 The Purchase Agreement and any related agreements, documents or other 

mtnunents may, with the consent of the Credtors Comt tee ,  whch shall not be unreasonably 

withheld, be modified, amended or supplemented by the parties thereto, m a wnhng signed by 

both parties, and in accordance with the terms thereof, wthout further order of the Court; 

promded that such modification, amendment or supplement is not matenal 

43. Notwithstandmg the provisions of Bankruptcy Rules 6004(g) and 6006(d), 

there is no stay pursuant to Badauptcy Rule 60Wg) and tlus Order shall be effective and 

enforceable Immedately upon entry. 

Dated. New York, New York 
February 20,2004 

Jd ROBERT D D W  
UNITED STATES BANKRUPTCY JUDGE 
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